SECURITIES AND EXCHANGE COMMISSION

FORM 1-U

Filing Date: 2022-02-09 | Period of Report: 2022-02-04

SEC Accession No. 0001096906-22-000285

(HTML Version on secdatabase.com)

FILER

Uncommon Giving Corp

CIK:1757190| IRS No.: 832045378 | State of Incorp.:DE | Fiscal Year End: 1231
Type: 1-U | Act: 33 | File No.: 24R-00425 | Film No.: 22603333
SIC: 7374 Computer processing & data preparation

Mailing Address

14362 N FRANK LLOYD
WRIGHT BLVD

#1000

SCOTTSDALE AZ 85260

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Business Address

14362 N FRANK LLOYD
WRIGHT BLVD

#1000

SCOTTSDALE AZ 85260
(602) 750-1880


http://www.sec.gov/Archives/edgar/data/0001757190/000109690622000285/0001096906-22-000285-index.htm
http://edgar.secdatabase.com/1862/109690622000285/filing-main.htm
https://research.secdatabase.com/CIK/1757190
https://research.secdatabase.com/CIK/1757190
https://research.secdatabase.com/FileNumber/24R00425
https://research.secdatabase.com/SIC/7374
https://www.secdatabase.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 1-U

CURRENT REPORT PURSUANT TO REGULATION A

Date of Report (Date of earliest event reported): February 4, 2022

UNCOMMON GIVING CORPORATION

(Exact name of issuer as specified in its charter)

Delaware 83-2045378
State of other jurisdiction of (LR.S. Employer
incorporation or organization Identification No.)

14362 N Frank Lloyd Wright Blvd, #1000
Scottsdale, AZ 85260
(Full mailing address of principal executive offices)

(480) 590-5231
(Issuer’s telephone number, including area code)

Title of each class of securities issued pursuant to Regulation A: Common Stock
Item 1. Fundamental Changes

On February 4, 2022, Uncommon Giving Corporation (the “Company’) entered into an asset purchase
agreement (the “Asset Purchase Agreement”’), by and among the Company, UGIV, LLC, a wholly owned subsidiary
of the Company (“UGIV”’), Uncommon Workplace, LLC, a wholly owned subsidiary of the Company (“Uncommon
Workplace,” and, collectively with the Company and UGIV, the “Sellers,” and each, a “Seller”’) and UGC Holdings,
Inc. (the “Buyer”).

Pursuant to the terms of the Asset Purchase Agreement, the Buyer shall purchase from the Sellers
substantially all of the assets (but excluding accounts receivable and various other assets) comprising the Sellers’
business of operating a web-based charitable impact platform enabling, among other things, business clients to
improve effectiveness of their corporate social responsibility efforts by facilitating the access of employees to a
curated list of non-profit corporations (the “Business,” and such assets to be acquired, the “Purchased Assets™), for
consideration consisting of (i) $5,000,000 (the “Purchase Price”), comprising (x) a cash payment equal to $4,000,000
(of which $2,000,000 is to be reinvested in duly authorized and issued common stock of the Buyer (“Buyer Common
Stock”) and (y) Buyer Common Stock equal to $1,000,000, and (ii) the assumption of all liabilities in respect of the
contracts assigned to the Buyer pursuant to the Asset Purchase Agreement (the “Assumed Liabilities”), to the extent
such liabilities are required to be performed after the Asset Sale Closing Date (as defined below), were incurred in
the ordinary course of business and do not relate to any failure to perform, improper performance, warranty or other
breach, default or violation by the Sellers on or prior to the Asset Sale Closing (as defined below) (such transactions
collectively, the “Asset Sale’).

Unless the parties to the Asset Purchase Agreement agree to an earlier date, the closing of the Asset Sale will
occur on the date (the “Asset Sale Closing Date”) that is the first business day after all of the conditions to completion
of the sale contained in the Asset Purchase Agreement (other than conditions which, by their nature, are to be satisfied
on the Asset Sale Closing Date), including the receipt of approval from the Company’s stockholders, the conversion
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of the Company to a limited liability company and the Company’s conversion of certain promissory notes into equity
interests.
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Exhibit Index

Exhibit No.  Description of Exhibit

7.1 Asset Purchase Agreement, dated as of February 4, 2022, by and among Uncommon Giving
Corporation, UGIV, LLC, Uncommon Workplace, LLC and UGC Holdings, Inc.
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SIGNATURES

Pursuant to the requirements of Regulation A, the issuer has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

UNCOMMON GIVING CORPORATION
By: /s/Ron Baldwin

Name:Ron Baldwin
Title: Chief Executive Officer

Date: February 9, 2022
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ASSET PURCHASE AGREEMENT

Among
UNCOMMON GIVING CORPORATION;
UGLYV, LLC;
UNCOMMON WORKPLACE, LLC;
And
UGC HOLDINGS, INC.
dated as of

February 4, 2022

THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of February 4, 2022, is entered into by and among
UNCOMMON GIVING CORPORATION, a Delaware corporation (“UGC”), UGIV, LLC, a Delaware limited liability company (“UGIV”),
UNCOMMON WORKPLACE, LLC, a Delaware limited liability company (“UW?”; and together with UGC and UGIYV, each a “Seller” and
collectively, the “Sellers”) and UGC Holdings, Inc., a Delaware corporation ("Buyer”). The undersigned Key Holders join this Agreement
for the limited purpose of acknowledging their obligations under Section 6.07 hereof.

RECITALS

WHEREAS, UGC is the sole member of and holds 100% of the capital interests of each of UGIV and UW and, as such, may act
as UGIV and UW’s representative;

WHEREAS, Sellers, through the name “Uncommon Giving”, are engaged in the business of operating a web-based charitable
impact platform enabling, among other things, business clients to improve effectiveness of their corporate social responsibility efforts by
facilitating the access of employees to a curated list of non-profit corporations (the “Business”); and

WHEREAS, Sellers wish to sell and assign to Buyer, and Buyer wishes to purchase and assume from Sellers, substantially all the
assets, and certain specified liabilities, of the Business, subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

The following terms have the meanings specified or referred to in this Article I:

“Accounts Receivable” has the meaning set forth in Section 2.02(a).

“Acquisition Proposal” has the meaning set forth in Section 6.03(a).

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding,
litigation, citation, summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law
or in equity.

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, such Person. The term “control” (including the terms “controlled by” and “under common
control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by Contract or otherwise, including the ability to elect the members of the board
of directors or other governing body of such Person.

“Agreement” has the meaning set forth in the Preamble.

“Allocation Schedule” has the meaning set forth in Section 2.07.

“Ancillary Documents” means the Non-Compete Agreements, each Bill of Sale, each Assignment and Assumption
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Execution Version

Agreement, Intellectual Property Assignments, Consulting Agreement, each Assignment and Assumption of Lease, the Stockholders’
Agreement, the Stock Repurchase Agreement and the other agreements, instruments and documents required to be delivered at the Closing.

“Apex Agreement” means the Administrative Agreement, dated October 6, 2020 between UGC and Apex Clearing Corporation.
“Assigned Contracts” has the meaning set forth in Section 2.01(a).

“Assignment and Assumption Agreement” has the meaning set forth in Section 3.02(a)(ii).
“Assignment and Assumption of Lease” has the meaning set forth in Section 3.02(a)(v).
“Assumed Liabilities” has the meaning set forth in Section 2.03.

“Audited Financial Statements” has the meaning set forth in Section 4.04.

“Balance Sheet” has the meaning set forth in Section 4.04.

“Balance Sheet Date” has the meaning set forth in Section 4.04.

“Benefit Plan” has the meaning set forth in Section 4.19(a).

“Bill of Sale” has the meaning set forth in Section 3.02(a)(i).

“Books and Records” has the meaning set forth in Section 2.01(j).

“Business” has the meaning set forth in the Recitals.

“Business Day” means any day except Saturday, Sunday or any other day on which commercial banks located in Charleston,
South Carolina are authorized or required by Law to be closed for business.

“Business IT Systems” means all Software, computer hardware, servers, networks, platforms, peripherals, and similar or related
items of automated, computerized, or other information technology (IT) networks and systems (including telecommunications networks and
systems for voice, data, and video) owned, leased, licensed, or used (including through cloud-based or other third-party service providers) in
the conduct of the Business.

“Buyer” has the meaning set forth in the Preamble.

“Buyer Closing Certificate” has the meaning set forth in Section 7.03(e).

“Buyer Indemnitees” has the meaning set forth in Section 8.02.

“Cash Consideration” has the meaning set forth in Section 2.05

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.

“Closing” has the meaning set forth in Section 3.01.

“Closing Date” has the meaning set forth in Section 3.01.

“Code” means the Internal Revenue Code of 1986, as amended.

“Contract Disputes” means any existing or potential disputes (including the payment of any payments that are due but not yet
paid under those Agreements relating to services performed prior to the Closing), as disclosed in the Disclosure Schedules (including Section
4.07(b) therein) under each of (a) the Apex Agreement and (b) the InvestCloud Agreement.

“Contract Dispute Escrow Agent” means U.S. Bank, National Association.

“Contract Dispute Escrow Agreement” means an escrow agreement to be entered into by Buyer, Sellers and Contract Dispute
Escrow Agent in a form reasonably acceptable to Buyer and Sellers.

“Contract Dispute Escrow Amount” means $300,000.
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“Contract Dispute Escrow Fund” has the meaning set forth in Section 3.02(c).

“Contracts” means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, indentures,
joint ventures and all other agreements, commitments and legally binding arrangements, whether written or oral (whether express or
implied).

“Consulting Agreement” has the meaning set forth in Section 3.02(b)(vii).
“Direct Claim” has the meaning set forth in Section 8.05(c).

“Disclosure Schedules” means the Disclosure Schedules delivered by Sellers concurrently with the execution and delivery of this
Agreement.

“Dollars or $” means the lawful currency of the United States.

“Encumbrance” means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or
other), option, security interest, mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including
any restriction on use, voting, transfer, receipt of income or exercise of any other attribute of ownership.

“Environmental Claim” means any Action, Governmental Order, lien, fine, penalty, or, as to each, any settlement or judgment
arising therefrom, by or from any Person alleging liability of whatever kind or nature (including liability or responsibility for the costs
of enforcement proceedings, investigations, cleanup, governmental response, removal or remediation, natural resources damages, property
damages, personal injuries, medical monitoring, penalties, contribution, indemnification and injunctive relief) arising out of, based on or
resulting from: (a) the presence, Release of, or exposure to, any Hazardous Materials; or (b) any actual or alleged non-compliance with any
Environmental Law or term or condition of any Environmental Permit.

“Environmental Law” means any applicable Law, and any Governmental Order or binding agreement with any Governmental
Authority: (a) relating to pollution (or the cleanup thereof) or the protection of natural resources, endangered or threatened species,
human health or safety, or the environment (including ambient air, soil, surface water or groundwater, or subsurface strata); or (b)
concerning the presence of, exposure to, or the management, manufacture, use, containment, storage, recycling, reclamation, reuse,
treatment, generation, discharge, transportation, processing, production, disposal or remediation of any Hazardous Materials. The term
“Environmental Law” includes, without limitation, the following (including their implementing regulations and any state analogs): the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.; the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act of 1976, as amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; the Federal Water
Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act of
1976, as amended, 15 U.S.C. §§ 2601 et seq.; the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 et
seq.; the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et seq.; and the Occupational
Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq.

“Environmental Notice” means any written directive, notice of violation or infraction, or notice respecting any Environmental
Claim relating to actual or alleged non-compliance with any Environmental Law or any term or condition of any Environmental Permit.

“Environmental Permit” means any Permit, letter, clearance, consent, waiver, closure, exemption, decision or other action
required under or issued, granted, given, authorized by or made pursuant to Environmental Law.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.

“ERISA Affiliate” means all employers (whether or not incorporated) that would be treated together with the Seller or any of its
Affiliates as a “single employer” within the meaning of Section 414 of the Code or Section 4001 of ERISA.

“Excluded Assets” has the meaning set forth in Section 2.02.
“Excluded Contracts” has the meaning set forth in Section 2.02(b).
“Excluded Liabilities” has the meaning set forth in Section 2.04.
“Financial Statements” has the meaning set forth in Section 4.04.
“FIRPTA Certificate” has the meaning set forth in Section 7.02(m).

“GAAP” means United States generally accepted accounting principles in effect from time to time.
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“Government Contracts” has the meaning set forth in Section 4.07(a)(viii).

“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency
or instrumentality of such government or political subdivision, or any self-regulated organization or other non-governmental regulatory
authority or quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or authority have the force
of Law), or any arbitrator, court or tribunal of competent jurisdiction.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or
with any Governmental Authority.

“Hazardous Materials” means: (a) any material, substance, chemical, waste, product, derivative, compound, mixture, solid,
liquid, mineral or gas, in each case, whether naturally occurring or manmade, that is hazardous, acutely hazardous, toxic, or words of similar
import or regulatory effect under Environmental Laws; and (b) any petroleum or petroleum-derived products, radon, radioactive materials or
wastes, asbestos in any form, lead or lead-containing materials, urea formaldehyde foam insulation and polychlorinated biphenyls.

“Indemnified Party” has the meaning set forth in Section 8.05.
“Indemnifying Party” has the meaning set forth in Section 8.05.

“Independent Accountant” means (i) a firm of nationally recognized, certified public accountants which is independent and
which is selected by Buyer and reasonably acceptable to UGC or (ii) such other certified public accountant(s) selected by UGC, which is
independent and reasonably acceptable to Buyer.

“Insurance Policies” has the meaning set forth in Section 4.15.

“Intellectual Property” means any and all rights in, arising out of, or associated with any of the following in any jurisdiction
throughout the world: (a) issued patents and patent applications (whether provisional or non-provisional), including divisionals,
continuations, continuations-in-part, substitutions, reissues, reexaminations, extensions, or restorations of any of the foregoing, and other
Governmental Authority-issued indicia of invention ownership (including certificates of invention, petty patents, and patent utility models)
(’Patents”); (b) trademarks, service marks, brands, certification marks, logos, trade dress, trade names, and other similar indicia of source
or origin, together with the goodwill connected with the use of and symbolized by, and all registrations, applications for registration,
and renewals of, any of the foregoing ("Trademarks”); (c) copyrights and works of authorship, whether or not copyrightable, and all
registrations, applications for registration, and renewals of any of the foregoing ("Copyrights”); (d) internet domain names and social media
account or user names (including “handles”), whether or not Trademarks, all associated web addresses, URLs, websites and web pages, social
media sites and pages, and all content and data thereon or relating thereto, whether or not Copyrights; (¢) mask works, and all registrations,
applications for registration, and renewals thereof; (f) industrial designs, and all Patents, registrations, applications for registration, and
renewals thereof; (g) trade secrets, know-how, inventions (whether or not patentable), discoveries, improvements, technology, business
and technical information, databases, data compilations and collections, tools, methods, processes, techniques, and other confidential and
proprietary information and all rights therein ("Trade Secrets”); (h) Software; (i) rights of publicity; and (j) all other intellectual or industrial
property and proprietary rights.

“Intellectual Property Agreements” means all licenses, sublicenses, consent to use agreements, settlements, coexistence
agreements, covenants not to sue, waivers, releases, permissions and other Contracts, whether written or oral, relating to any Intellectual
Property that is used or held for use in the conduct of the Business as currently conducted or proposed to be conducted to which any Seller
is a party, beneficiary or otherwise bound.

“Intellectual Property Assets” means all Intellectual Property that is owned by any Seller and used or held for use in the conduct
of the Business as currently conducted or proposed to be conducted, together with all (i) royalties, fees, income, payments, and other proceeds
now or hereafter due or payable to a Seller with respect to such Intellectual Property; and (ii) claims and causes of action with respect to
such Intellectual Property, whether accruing before, on, or after the date hereof, including all rights to and claims for damages, restitution,
and injunctive and other legal or equitable relief for past, present, or future infringement, misappropriation, or other violation thereof.

“Intellectual Property Assignments” has the meaning set forth in Section 3.02(a)(iii).
“Intellectual Property Registrations” means all Intellectual Property Assets that are subject to any issuance, registration, or
application by or with any Governmental Authority or authorized private registrar in any jurisdiction, including issued Patents, registered

Trademarks, domain names and registered Copyrights, and pending applications for any of the foregoing.

“Interim Balance Sheet” has the meaning set forth in Section 4.04.
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“Interim Balance Sheet Date” has the meaning set forth in Section 4.04.

“Interim Financial Statements” has the meaning set forth in Section 4.04.

“InvestCloud Agreement” means the Master Services Agreement, date June 30, 2020 between UGC and InvestCloud Inc.
“Key Holders” means Earl Bridges, Ron Baldwin, Gene Baldwin and Rob Kennedy.

“Knowledge of Sellers or Sellers’ Knowledge” or any other similar knowledge qualification, means the actual knowledge of any
member, manager, director or officer of any Seller, after due inquiry, including Earl Bridges, Ron Baldwin, Gene Baldwin and Rob Kennedy.

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other
requirement or rule of law of any Governmental Authority.

“Leased Real Property” has the meaning set forth in Section 4.10(b).
“Leases” has the meaning set forth in Section 4.10(b).

“Liabilities” means liabilities, obligations or commitments of any nature whatsoever, asserted or unasserted, known or unknown,
absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise.

“Licensed Intellectual Property” means all Intellectual Property in which any Seller holds any rights or interests granted by
other Persons, including any Affiliates, that is used or held for use in the conduct of the Business as currently conducted or proposed to be
conducted.

“Losses” means losses, damages, Liabilities, deficiencies, Actions, judgments, interest, awards, penalties, fines, costs or expenses
of whatever kind, including reasonable attorneys’ fees and the cost of enforcing any right to indemnification hereunder and the cost of
pursuing any insurance providers; provided, however, that “Losses” shall not include punitive damages, except to the extent actually awarded
to a Governmental Authority or other third party.

2 2 2

“Malicious Code” means any “back door,” “time bomb,” “Trojan horse,” “worm,” “drop dead device,” “virus” or other software
routines or hardware components that disrupt, harm, impede, permit unauthorized access or the unauthorized disablement or erasure of any
Software or system.

“Material Adverse Effect” means any event, occurrence, fact, condition or change that, is, or could reasonably be expected to
become, individually or in the aggregate, materially adverse to (a) the business, results of operations, condition (financial or otherwise) or
assets and properties of Sellers or the Business, (b) the value of the Purchased Assets or (c) the ability of the Sellers to consummate timely
the transactions, regardless of the duration or persistence of such fact, event, effect, occurrence or change, whether or not such fact, effect,
occurrence or change can be cured or whether or not Buyer has knowledge of such fact, effect, occurrence or change as of the date hereof,
but excluding any effect or change to the extent arising from (i) general business or economic conditions, (ii) financial market fluctuations or
conditions (including changes in interest rates), or (iii) the outbreak or escalation of hostilities involving the United States, the declaration by
the United States of a national emergency or war or the occurrence of any other calamity or crisis, including an act of terrorism, and (iv) act
of God or pandemic (including the COVID-19 virus), or the escalation or worsening thereof, in each case of clauses (i)-(iv), which does not
disproportionately impact Sellers when compared with other businesses operating in the same industry. For the avoidance of doubt, the terms
“material,” “materially” and “materiality” as used in this Agreement with an initial lower case “m” shall have their respective customary and
ordinary meanings, without regard to the meaning ascribed to the term Material Adverse Effect.

“Material Contracts” has the meaning set forth in Section 4.07(a).
“Multiemployer Plan” has the meaning set forth in Section 4.19(c).

“Non-Compete Agreements” means those certain non-compete agreements delivered at Closing by each Key Holder in favor of
the Buyer and containing terms consistent with Section 6.07 hereof.

“Object Code” means Software, substantially or entirely in binary form, which is intended to be directly executable by a computer
after suitable processing and linking but without the intervening steps of compilation or assembly.

“Open Source Software” means any Software that may require as a condition of use, modification or distribution that such
Software or other Software incorporated into, derived from or distributed with such Software: (i) be disclosed or distributed in Source Code

form; (ii) be licensed for the purpose of making derivative works; or (iii) be redistributable at no charge.

“Outstanding Payable” has the meaning set forth in Section 6.16.
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“Payment Network” means VISA U.S.A., Inc. and Visa International, Inc., MasterCard International, Inc., Discover Financial
Services, LLC, American Express, Diners Club, Voyager, Carte Blanche, the National Automated Clearing House Association, and any other
card association, debit card network, electronic payments or funds transfer network, or similar organization or association having clearing or
oversight responsibilities and any legal successor organizations or association of any of them.

“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar rights
obtained, or required to be obtained, from Governmental Authorities.

“Permitted Encumbrances” has the meaning set forth in Section 4.08.

“Person” means an individual, corporation, partnership, firm, joint venture, joint-stock company, limited liability company,
Governmental Authority or any department, agency or political subdivision thereof, unincorporated organization, trust, association or other
entity.

“Personal Information” means data or other information relating, directly or indirectly, to an identified or identifiable natural
person, including, any data regulated under applicable Privacy Laws, such as “personally identifying information,” “protected health
information,” “biometric information,” “personal information,” “non-public personal information,” “personal data” and other similar terms
as they are used in applicable Privacy Laws.

2 <, 29 ¢

“Platform Agreements” has the meaning set forth in Section 4.11(h).

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and, with respect to any taxable period
beginning before and ending after the Closing Date, the portion of such taxable period beginning after the Closing Date.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, with respect to any taxable period
beginning before and ending after the Closing Date, the portion of such taxable period ending on and including the Closing Date.

“Privacy and Security Requirements” means (a) all applicable Privacy Laws; (b) all applicable Privacy Contracts, and (c) all
applicable Privacy Policies.

“Privacy Contracts” means all Contracts between any Seller and any Person that are applicable to the processing of Personal
Information.

“Privacy Laws” means data protection, privacy, security, and breach notification Laws of each country where a Seller is organized
or doing business and those of each country where, with respect to an individual who resides in that country, a Seller collects, uses, discloses,
transmits, stores, or otherwise processes data (including Personal Information), including, to the extent applicable to a Seller, the following
Laws or other requirements, and any regulations, guidance, directives, or ordinances implementing such Laws or requirements: (a) the Fair
Credit Reporting Act (FCRA) of 1970, as amended; (b) the Controlling the Assault of Non-Solicited Pornography and Marketing Act (CAN-
SPAM); (c) the Privacy Act of 1974, as amended; (d) the Right to Financial Privacy Act of 1978, as amended; (e) the Privacy Protection
Act of 1980, as amended; (f) the Electronic Communications Privacy Act (ECPA) of 1986, as amended; (g) the Video Privacy Protection
Act (VPPA) of 1988, as amended; (h) the Telephone Consumer Protection Act (TCPA) of 1991, as amended; (i) the Telecommunications
Act of 1996, as amended; (j) the Health Insurance Portability and Accountability Act (HIPAA) of 1996, as amended; (k) the Children’s
Online Privacy Protection Act (COPPA) of 1998, as amended; (1) the Financial Modernization Act (Gramm-Leach-Bliley Act (GLBA)) of
1999, as amended; (m) U.S. state Laws governing the use of electronic communications, (e.g., email, text messaging, telephone, paging and
faxing); (n) U.S. state Laws governing the use of information collected online, U.S. state Laws requiring privacy disclosures to consumers,
U.S. state data breach notification Laws, U.S. state Laws investing individuals with rights in or regarding data about such individuals and
the use of such data, and any U.S. state Laws regarding the safeguarding or security of data, including encryption; (o) any relevant U.S.
Federal or state guidelines or recommended best practices for information security and data privacy, including, the National Institute of
Standards and Technology (NIST) Framework for Improving Critical Infrastructure Cybersecurity (Cybersecurity Framework) and Federal
Trade Commission (FTC) privacy and security guidelines; (p) the General Data Protection Regulation (GDPR); (q) data protection Laws
substantially amending, replacing or superseding the GDPR following any exit by the United Kingdom from the European Union, or, and to
the extent applicable, the data security or data privacy Laws of any other European Economic Area country; (r) the Privacy and Electronic
Communications Directive (2002/58/EC) and, once in force, the Electronic Privacy Regulation; (s) any Laws that do not directly apply to the
Sellers but that the Sellers must comply with pursuant to a Contract or other obligation; (t) any Laws (including U.S. state and the GDPR)
governing biometric information, and (u) any applicable industry standards, such as the Payment Card Industry Data Security Standards
(PCI-DSS).

“Privacy Policies” means all written policies (both internal and external facing) of a Seller relating to the processing of Personal
Information, including all website and mobile application privacy policies.
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“Products” means in connection with the Business, all products and services developed (including products and services under
development), manufactured, made commercially available, marketed, distributed, sold, imported for resale or licensed by or on behalf of
any Seller since its inception.

“Purchase Price” has the meaning set forth in Section 2.05.
“Purchased Assets” has the meaning set forth in Section 2.01.
“Qualified Benefit Plan” has the meaning set forth in Section 4.19(b).

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the environment (including, without
limitation, ambient air (indoor or outdoor), surface water, groundwater, land surface or subsurface strata or within any building, structure,
facility or fixture).

“Representative” means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors,
counsel, accountants and other agents of such Person.

“Restricted Business” means, except for Buyer, any for-profit (i) charitable giving generally, (ii) donation processing and/or (iii)
the establishment, creation, and/or operation of mobile and/or web-based platforms for work-placed giving, volunteering or donor-advised
funds.

“Restricted Period” has the meaning set forth in Section 6.07(a).
“Seller” has the meaning set forth in the Preamble.

“Seller Closing Certificate” has the meaning set forth in Section 7.02(1).
“Seller Indemnitees” has the meaning set forth in Section 8.03.

“Software” means (a) computer programs and software systems, including any and all software implementations of algorithms,
tool sets, modules, libraries, files, models and methodologies or software code of any nature, whether operational, under development
or inactive, including all Object Code, Source Code, data files, rules, definitions or methodology derived from the foregoing and any
derivations, updates, enhancements and customization of any of the foregoing, processes, know-how, operating procedures, methods and
all technical manuals, user manuals and other documentation thereof embodied with the foregoing, whether in machine-readable form,
programming language or any other language or symbols and whether stored, encoded, recorded or written on disk, tape, film, memory
device, paper or other media of any nature and (b) all documentation, including user manuals and training materials, relating to any of the
foregoing.

“Solvent” with respect to any Person means that, as of any date of determination, such Person (a) shall be able to pay its debts
as they become due and shall own property which has a fair saleable value greater than the amounts required to pay its respective debts
(including a reasonable estimate of the amount of all known contingent Liabilities) and (b) shall have adequate capital to carry on its
businesses.

“Source Code” means Software and code, in form other than Object Code or machine readable form, including related
programmer comments and annotations, help text, data and data structures, instructions and procedural, object-oriented and other code,
which may be printed out or displayed in human readable form.

“Stock Consideration” has the meaning set forth in Section 2.05.

“Stock Repurchase Agreement” means that certain Stock Repurchase Agreement between Buyer and UGC dated as of the
Closing Date.

“Stockholders’ Agreement” means that certain Stockholders’ Agreement of Buyer dated as of the Closing Date.
“Tangible Personal Property” has the meaning set forth in Section 2.01(c).

“Tax Return” means any return, declaration, report, claim for refund, information return or statement or other document relating
to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem, transfer,
documentary, franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment, unemployment,
estimated, excise, severance, environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits,
customs, duties or other taxes, fees, assessments or charges of any kind whatsoever, together with any interest, additions or penalties with
respect thereto and any interest in respect of such additions or penalties.
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“Territory” means world-wide or global.

“Third Party Claim” has the meaning set forth in Section 8.05(a).
“Uncommon License” has the meaning set forth in Section 6.13.
“Union” has the meaning set forth in Section 4.20(b).

“WARN Act” means the federal Worker Adjustment and Retraining Notification Act of 1988, and similar state, local and foreign
Laws related to plant closings, relocations, mass layoffs and employment losses.

ARTICLE I
PURCHASE AND SALE

Section 2.01 Purchase and Sale of Assets. Subject to the terms and conditions set forth herein, at the Closing, each Seller shall
sell, assign, transfer, convey and deliver to Buyer, and Buyer shall accept and purchase from each Seller, free and clear of any Encumbrances
other than Permitted Encumbrances, all of such Seller’s right, title and interest in, to and under all of the assets, properties and rights of every
kind and nature, whether real, personal or mixed, tangible or intangible (including goodwill), wherever located and whether now existing or
hereafter acquired (other than the Excluded Assets), which relate to, or are used or held for use in connection with, the Business (collectively,
the “Purchased Assets”), including, without limitation, the following:

(a) all Contracts, including Intellectual Property Agreements, set forth on Schedule 2.01(a) (the “Assigned Contracts”);
(b) all Intellectual Property Assets;

(c) all furniture, fixtures, equipment, machinery, tools, vehicles, office equipment, supplies, computers, telephones and other
tangible personal property for use or intended to be used by Sellers in connection with the Business (the “Tangible Personal Property”);

(d) all Leased Real Property;

(e) all Permits which are held by any Seller and required for the conduct of the Business as currently conducted or for the
ownership and use of the Purchased Assets, including, without limitation, those listed on Schedule 4.17(b);

(f) all rights to any Actions of any nature available to or being pursued by a Seller to the extent related to the Business, the
Purchased Assets or the Assumed Liabilities, other than the Excluded Assets, whether arising by way of counterclaim or otherwise;

(g) all prepaid expenses, credits, advance payments, claims, security, refunds, rights of recovery, rights of set-off, rights of
recoupment, deposits, charges, sums and fees (including any such item relating to the payment of Taxes);

(h) all rights under warranties, indemnities and all similar rights against third parties to the extent available to any Seller and
related to any Purchased Assets;

(1) all insurance benefits, including rights and proceeds, arising from or relating to the Business, the Purchased Assets or the
Assumed Liabilities;

(j) originals, or where not available, copies, of all books and records, including, but not limited to, books of account, ledgers
and general, financial and accounting records, machinery and equipment maintenance files, customer lists, customer purchasing histories,
price lists, distribution lists, supplier lists, production data, quality control records and procedures, customer complaints and inquiry files,
research and development files, records and data (including all correspondence with any Governmental Authority), sales material and records
(including pricing history, total sales, terms and conditions of sale, sales and pricing policies and practices), strategic plans, internal financial
statements, marketing and promotional surveys, material and research and files relating to the Business, the Intellectual Property Assets and
the Intellectual Property Agreements (“Books and Records”); and

(k) all goodwill and the going concern value of the Business.
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Section 2.02 Excluded Assets. Notwithstanding the foregoing, the Purchased Assets shall not include the following assets
(collectively, the “Excluded Assets”):

(a) all accounts or notes receivable held by a Seller related to or otherwise generated by the Business, and any security, claim,
remedy or other right related to any of the foregoing (“Accounts Receivable”);

(b) all right, title and interest of each Seller under all Contracts, including Intellectual Property Agreements, that are not Assigned
Contracts (the “Excluded Contracts”);

(c) the corporate seals, organizational documents, minute books, stock books, Tax Returns, books of account or other records
having to do with the corporate organization of Seller and duplicate copies of such records as are necessary to enable the Sellers to file Tax
Returns and reports;

(d) all amounts deposited in and the assets of all Benefit Plans and all rights in connection with any trusts, insurance,
arrangements, or other assets held pursuant to, or set aside to fund the obligations of Sellers under, any Benefit Plans;

(e) the assets, properties and rights specifically set forth on Schedule 2.02(e);

(f) any Tax refund or credit related to the Business, the Purchased Assets or the Assumed Liabilities that arose before the Closing
Date for any taxable period (or portion thereof) ending on or before the Closing Date;

(g) all of the assets of Sellers that are not used or held for use in (or intended to be used in), generated by or related to the Business;
(h) all equity interests owned by UGC in Uncommon Investment Advisors LLC, UGIV and UW; and
(1) the rights which accrue or will accrue to any Seller under this Agreement and the Ancillary Documents.

Section 2.03 Assumed Liabilities. Subject to the terms and conditions set forth herein, Buyer shall assume and agree to pay,
perform, discharge and be responsible for only the following Liabilities of a Seller (collectively, the “Assumed Liabilities”), and no other
Liabilities:

(a) all Liabilities in respect of the Assigned Contracts but only to the extent that such Liabilities thereunder are required to be
performed after the Closing Date, were incurred in the ordinary course of business and do not relate to any failure to perform, improper
performance, warranty or other breach, default or violation by Seller on or prior to the Closing.

Section 2.04 Excluded Liabilities. Notwithstanding the provisions of Section 2.03 or any other provision in this Agreement to
the contrary, Buyer shall not assume and shall not be responsible to pay, perform or discharge any Liabilities of any of the Sellers or any of
their Affiliates of any kind or nature whatsoever other than the Assumed Liabilities (the “Excluded Liabilities”). Each of the Sellers shall,
and shall cause each of its Affiliates to, pay and satisfy in due course all Excluded Liabilities which they are obligated to pay and satisfy.
Without limiting the generality of the foregoing, the Excluded Liabilities shall include, but not be limited to, the following:

(a) any Liabilities of a Seller arising or incurred in connection with the negotiation, preparation, investigation and performance
of this Agreement, the Ancillary Documents and the transactions contemplated hereby and thereby, including, without limitation, fees and
expenses of counsel, accountants, consultants, advisers and others;

(b) any Liability for (i) Taxes of a Seller (or any stockholder or Affiliate of a Seller) or relating to the Business, the Purchased
Assets or the Assumed Liabilities for any Pre-Closing Tax Period; (ii) Taxes that arise out of the consummation of the transactions
contemplated hereby or that are the responsibility of a Seller pursuant to Section 6.14; or (iii) other Taxes of a Seller (or any stockholder
or Affiliate of a Seller) of any kind or description (including any Liability for Taxes of a Seller (or any stockholder or Affiliate of Seller)
that becomes a Liability of Buyer under any common law doctrine of de facto merger or transferee or successor liability or otherwise by
operation of contract or Law);

(c) any Liabilities relating to or arising out of the Excluded Assets;
(d) any Liabilities in respect of any pending or, to the Sellers’ Knowledge, threatened Action arising out of, relating to or otherwise
in respect of the operation of the Business or the Purchased Assets to the extent such Action relates to such operation on or prior to the

Closing Date;

(e) any Liabilities of a Seller arising under, relating to, or in connection with any Benefit Plan providing benefits to any present or
former employee of a Seller;

(f) any Liabilities of a Seller for any present or former employees, officers, directors, retirees, independent contractors or
consultants of a Seller, including, without limitation, any Liabilities associated with any claims for wages or other benefits,
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bonuses, accrued vacation, workers’ compensation, severance, retention, change in control termination or other payments;

(g) any Environmental Claims, or Liabilities under Environmental Laws, to the extent arising out of or relating to facts,
circumstances or conditions existing on or prior to the Closing or otherwise to the extent arising out of any actions or omissions of a Seller;

(h) any trade accounts payable of a Seller (i) to the extent not accounted for on the Interim Balance Sheet; (ii) which constitute
intercompany payables owing to Affiliates of a Seller; (iii) which constitute debt, loans or credit facilities to financial institutions; or (iv)
which did not arise in the ordinary course of business;

(1) any Liabilities of the Business relating or arising from unfulfilled commitments, quotations, purchase orders, customer orders
or work orders required to be performed prior to the Closing Date;

(j) any Liabilities to indemnify, reimburse or advance amounts to any present or former officer, director, employee or agent of a
Seller (including with respect to any breach of fiduciary obligations by same), except for indemnification of same pursuant to Section 8.03
as Seller Indemnitees;

(k) any Liabilities under the Excluded Contracts or any other Contracts, including Intellectual Property Agreements, to the extent
such Liabilities arise out of or relate to a breach by a Seller of such Contracts prior to Closing;

(1) any Liabilities associated with debt, loans or credit facilities of a Seller and/or the Business owing to financial institutions; and

(m) any Liabilities arising out of, in respect of or in connection with the failure by a Seller or any of its Affiliates to comply with
any Law or Governmental Order.

Section 2.05 Purchase Price. The aggregate consideration for the Purchased Assets shall be equal to Five Million and No/
100 Dollars ($5,000,000.00) (the “Purchase Price”) plus the assumption of the Assumed Liabilities; provided, however, that the Stock
Consideration shall be subject to the terms of the Stock Repurchase Agreement. The Purchase Price shall consist of a cash payment equal to
Four Million and No/100 Dollars (the “Cash Consideration) and duly authorized and issued common stock in Buyer equal to One Million
and No/100 Dollars (the “Stock Consideration”). Subject to the terms of Section 3.02, the Cash Consideration shall be payable in full at
Closing in immediately available funds to a UGC account as expressly designated by the Sellers in writing, and the Purchase Price will be
paid and/or delivered, as the case may be, solely to UGC at Closing.

Section 2.06 Intentionally Omitted.

Section 2.07 Allocation of Purchase Price. Sellers and Buyer agree that the Purchase Price and the Assumed Liabilities (plus
other relevant items) shall be allocated among the Purchased Assets for all purposes (including Tax and financial accounting) as set forth on
the allocation schedule (the “Allocation Schedule”). A draft of the Allocation Schedule shall be prepared by Buyer and delivered to UGC
within thirty (30) days following the Closing Date. If UGC notifies Buyer in writing that UGC objects to one or more items reflected in the
Allocation Schedule, UGC and Buyer shall negotiate in good faith to resolve such dispute; provided, however, that if UGC and Buyer are
unable to resolve any dispute with respect to the Allocation Schedule within sixty (60) days following the Closing Date, such dispute shall
be resolved by the Independent Accountant. The fees and expenses of such accounting firm shall be borne equally by UGC and Buyer. Buyer
and Sellers shall file all Tax Returns (including amended returns and claims for refund) and information reports in a manner consistent with
the Allocation Schedule.

Section 2.08 Withholding Tax. Buyer shall be entitled to deduct and withhold from the Purchase Price all Taxes that Buyer
may be required to deduct and withhold under any provision of Tax Law. All such withheld amounts shall be treated as delivered to UGC
hereunder.

Section 2.09 Third Party Consents. To the extent that a Seller’s rights under any Contract or Permit constituting a Purchased
Asset, or any other Purchased Asset, may not be assigned to Buyer without the consent of another Person which has not been obtained, this
Agreement shall not constitute an agreement to assign the same if an attempted assignment would constitute a breach thereof or be unlawful,
and such Seller, at its expense, shall use its commercially reasonable efforts to obtain any such required consent(s) as promptly as possible
from the date hereof until the Closing. If any such consent shall not be obtained such Seller, to the maximum extent permitted by Law, shall
act after the Closing as Buyer’s agent in order to obtain for it the benefits thereunder and shall cooperate, to the maximum extent permitted by
Law and the Purchased Asset, with Buyer in any other reasonable arrangement designed to provide such benefits to Buyer. Notwithstanding
any provision in this Section 2.09 to the contrary, Buyer shall not be deemed to have waived its rights under Section 7.02(d) hereof unless
and until Buyer either provides written waivers thereof or elects to proceed to consummate the transactions contemplated by this Agreement
at Closing.

Section 2.10 Intended Tax Treatment. For federal and applicable state income tax purposes, Buyer and Sellers acknowledge that

the transfer of the Purchased Assets by Sellers to Buyer in exchange for the Cash Consideration, the Stock Consideration, and the assumption
of the Assumed Liabilities is a transaction governed by Code Section 351. Accordingly, the
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parties intend to treat and report the transfer of the Purchased Assets as (i) exchanged for taxable to the extent of the Cash Consideration,
and (ii) a tax-free exchange to the extent of the Stock Consideration and the assumption of the Assumed Liabilities.

ARTICLE III
CLOSING

Section 3.01 Closing. Subject to the terms and conditions of this Agreement, the consummation of the transactions contemplated
by this Agreement (the “Closing”) shall take place remotely by exchange of documents and signatures (or their electronic counterparts), at a
mutually agreed time on the first (1st) Business Day after all of the conditions to Closing set forth in Article VII are either satisfied or waived
(other than conditions which, by their nature, are to be satisfied on the Closing Date), or at such other time, date or place as Sellers and Buyer
may mutually agree upon in writing. The date on which the Closing is to occur is herein referred to as the “Closing Date”. The Closing shall
be deemed to be effective as of 12:01 a.m. (Eastern time) on the Closing Date (the “Effective Time”). All proceedings to be taken and all
documents to be executed and delivered by all parties at the Closing shall be deemed to have been taken and executed simultaneously as of
the Effective Time, and no proceedings shall be deemed to have been taken nor documents executed or delivered until all have been taken,
executed and delivered.

\ Section 3.02 Closing Deliverables.
(a) At the Closing, Sellers shall deliver or caused to be delivered to Buyer the following:

(1) bills of sale in form and substance reasonably satisfactory to Buyer (each, a “Bill of Sale”) and duly
executed by each Seller, transferring the applicable Tangible Personal Property included in the Purchased Assets to
Buyer;

(i1) assignment and assumption agreements in form and substance reasonably satisfactory to Buyer (each,
an “Assignment and Assumption Agreement”) and duly executed by each Seller, effecting the assignment to and
assumption by Buyer of the applicable Purchased Assets and the applicable Assumed Liabilities;

(iii) assignments in form and substance reasonably satisfactory to Buyer (each, an “Intellectual Property
Assignment”) and duly executed by each Seller, transferring the applicable Seller’s right, title and interest in and to the
Intellectual Property Assets to Buyer;

(iv) the Non-Compete Agreements;

(v) with respect to each Lease being assumed, an Assignment and Assumption of Lease in form and substance
reasonably satisfactory to Buyer (each, an “Assignment and Assumption of Lease”) and duly executed by the
appropriate Seller;

(vi) each Seller Closing Certificate;

(vii) the certificates of the Secretary or Assistant Secretary of Sellers required by Section 7.02(i) and Section
7.02(j);

(viii) a joinder to the Stockholders’ Agreement duly executed by UGC in substantially the form set forth in
Exhibit A;

(ix) the Stock Repurchase Agreement duly executed by UGC in substantially the form set forth in Exhibit B;
(x) the FIRPTA Certificates;

(xi) the Contract Dispute Escrow Agreement duly executed by Sellers;
(xii) the Uncommon License duly executed by Sellers; and

(xiii) such other customary instruments of transfer, assumption, filings or documents, in form and substance
reasonably satisfactory to Buyer, as may be required to give effect to this Agreement.

(b) At the Closing, Buyer shall deliver to UGC the following:

(1) the Cash Consideration, less the Contract Dispute Escrow Amount, by wire transfer of
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immediately available funds to an account designated in writing by UGC to Buyer and the Stock Consideration;
(i1) the Assignment and Assumption Agreements duly executed by Buyer;
(iii) the Intellectual Property Assignment duly executed by Buyer;
(iv) with respect to each Lease, an Assignment and Assumption of Lease duly executed by Buyer;
(v) the Buyer Closing Certificate;

(vi) the certificates of the Secretary or Assistant Secretary of Buyer required by Section 7.03(f) and Section
7.03(g);

(vii) the Contract Dispute Escrow Agreement duly executed by Buyer;

(viii) the Stock Repurchase Agreement duly executed by Buyer; and
(ix) the Uncommon License duly executed by Buyer.

(c) At the Closing, Buyer shall deliver to Contract Dispute Escrow Agent the Contract Dispute Escrow Amount (such
amount, including any interest or other amounts earned thereon and less any disbursements therefrom in accordance with the Escrow
Agreement, the “Contract Dispute Escrow Fund”) by wire transfer of immediately available funds to accounts designated by the Contract
Dispute Escrow Agent to be held for the purpose of resolving the potential disputes under the Apex Agreement and the InvestCloud
Agreement.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in the correspondingly numbered Disclosure Schedule, each Seller jointly and severally represents and warrants
to Buyer that the statements contained in this Article IV are true and correct as of the date hereof.

Section 4.01 Organization and Qualification of Sellers. UGC is a corporation duly organized, validly existing and in good
standing under the Laws of the State of Delaware and has full corporate power and authority to own, operate or lease the properties and assets
now owned, operated or leased by it and to carry on the Business as currently conducted. At the Closing, UGC will have duly converted
into a limited liability company validly existing and in good standing under the laws of the State of Delaware. UGIV is a limited liability
company duly organized, validly existing and in good standing under the Laws of the State of Delaware and has full corporate power and
authority to own, operate or lease the properties and assets now owned, operated or leased by it and to carry on the Business as currently
conducted. UW is a limited liability company duly organized, validly existing and in good standing under the Laws of the State of Delaware
and has full corporate power and authority to own, operate or lease the properties and assets now owned, operated or leased by it and to
carry on the Business as currently conducted. Schedule 4.01 sets forth each jurisdiction in which each Seller is licensed or qualified to do
business, and such Seller is duly licensed or qualified to do business and is in good standing in each jurisdiction in which the ownership of
the Purchased Assets or the operation of the Business as currently conducted makes such licensing or qualification necessary.

Section 4.02 Authority of Seller. Each Seller has full corporate power and authority to enter into this Agreement and the
Ancillary Documents to which such Seller is a party, to carry out its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by each Seller of this Agreement and any Ancillary Document to which such
Seller is a party, the performance by such Seller of its obligations hereunder and thereunder and the consummation by such Seller of the
transactions contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part of such Seller. This
Agreement has been duly executed and delivered by the Sellers, and (assuming due authorization, execution and delivery by Buyer) this
Agreement constitutes a legal, valid and binding obligation of the Sellers enforceable against the Sellers in accordance with its terms, subject
to bankruptcy, insolvency, receivership and equitable remedies. When each Ancillary Document to which a Seller is or will be a party has
been duly executed and delivered by such Seller (assuming due authorization, execution and delivery by each other party thereto), such
Ancillary Document will constitute a legal and binding obligation of such Seller enforceable against it in accordance with its terms, subject
to bankruptcy, insolvency, receivership and equitable remedies. Each Seller is jointly and severally liable for every other Seller.

Section 4.03 No Conflicts; Consents. The execution, delivery and performance of this Agreement and the Ancillary Documents
by a Seller to which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) conflict
with or result in a violation or breach of, or default under, any provision of the certificate of incorporation, bylaws, operating agreement,
or other organizational documents of such Seller; (b) conflict with or result in a violation or breach of any provision of any material Law
or Governmental Order applicable to such Seller, the Business or the Purchased Assets; (c) except as set forth in Schedule 4.03, require the
written consent, notice or other action by any Person under, conflict with, result in a violation or breach of, constitute a default or an event
that, with or without notice or lapse of time or both, would constitute a default under, result in the acceleration of or create in any party the
right to accelerate, terminate,
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modify or cancel any Contract or Permit to which such Seller is a party or by which such Seller or the Business is bound or to which any
of the Purchased Assets are subject (including any Assigned Contract); or (d) result in the creation or imposition of any Encumbrance other
than Permitted Encumbrances on the Purchased Assets. Except as set forth in Schedule 4.03, no consent, approval, Permit, Governmental
Order, declaration or filing with, or notice to, any Governmental Authority is required by or with respect to Seller in connection with the
execution and delivery of this Agreement or any of the Ancillary Documents and the consummation of the transactions contemplated hereby
and thereby.

\ Section 4.04 Financial Statements. Complete copies of the consolidated audited financial statements of UGC and its subsidiaries
consisting of the balance sheet as at December 31 in each of the years 2019 and 2020 and the related consolidated statements of income
and retained earnings, stockholders’ equity and cash flow for the years then ended (the “Audited Financial Statements”), and unaudited
financial statements consisting of the balance sheet of the Business as at November 30, 2021 and the related statements of income and
retained earnings, stockholders’ equity and cash flow for the eleven (11) month period then ended (the “Interim Financial Statements”
and together with the Audited Financial Statements, the “Financial Statements”) are included in the Disclosure Schedules. The Financial
Statements have been prepared in accordance with GAAP applied on a consistent basis throughout the periods involved, subject, in the case
of the Interim Financial Statements, to normal and recurring month-end adjustments (the effect of which will not be materially adverse) and
except as set forth in Schedule 4.04, the absence of notes (that, if presented, would not differ materially from those presented in the Audited
Financial Statements). The Audited Financial Statements are based on the Books and Records of UGC and its subsidiaries and fairly present
the consolidated financial condition of UGC and its subsidiaries as of the respective dates they were prepared and the consolidated results of
the 